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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: December 31, 2008
Estimated Average burden
hours per response . ... .. ... 4.00
TEMPORARY
AN P
NOTICE OF SALE OF SECURITIES SECUSE ONLYS -
PURSUANT TO REGULATION D, Prefix o
SECTION 4(6}, AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
08070789
. PROCESSED
Name of Offering (O check if this is an amendment and name has changed. and indicate change.)
Class A Common Shares /YJAN 0 7 2009

Filing Under (Check box(es) that apply): [ Rule 504 [ Rule 505 Rule 506 [] Section 4(6) [] ULOE mof}SON REUTERS

Type of Filing: [[] New Filing [ Amendment This Form D) amends and restates an earlier Form D that was filed by Zero
Energy Plants Inc. with the United States Securities and Exchange Commission on or about December 8, 2008.

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Zero Emission Energy Plants Inc.

Address of Executive Offices {(Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code}
1250, 639 - 5th Avenue SW, Calgary, Alberta, Canada T2P 0M9 (832) 483-3296

Address of Prncipal Business Operations (Number and Street, City, State, Zip Code)  Telephone Number (Including Area Coclc) -

(if different from Executive Offices) J} o
A ﬁ"“uhs 14 '1

Erief Description of Business i
Developing and operating gasification plants 1SRNV
Type of Business Organization Teveuly
corporation [] limited partnership, already formed [] other (please specify):
] business trust [] limited partnership, to be formed i‘"Jashrr r"‘nn ':Pﬁ
Month Year ﬂ
Actual or Estimated Date of Incorporation or Organization: 03 2008 B Actual 1 Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction CN

CGENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17 CFR 239.500)
only to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a notice in paper format on or after
September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239.500) but, if
it does, the issuer must file amendments using Form D (17 CFR 239.50{) and otherwise comply with all the requirements of § 230.503T.

Federal: .

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(G).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States tegistered or certified mail Lo that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issucr and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not
b filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for salcs of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are 1o be, or have

been made. If a state requires the payment of a fee as a precondition to the claim for the exemption. a fee in the proper amount shall accompany this form. This
notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes 2 part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in 21 oss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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2. Enter the information requested for the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five years:
e Each beneficial owner having the power lo vote or disposc, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,
¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
¢ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O promoter B Beneficial Owner Bd Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Bernard, Bruce A.

Blusiness or Residence Address (Number and Street, City, State, Zip Code)
¢/o Zero Emission Energy Plants Inc., 1250, 639 - 5th Avenue SW, Calgary, Alberta, Canada T2P 0M9

Check Box({es) that Apply: O promoter O Beneficial Owner Bd Executive Officer O Director O General and/or
Managing Partner

Full Name {Last name first, if indiviclual)
Kelly, Douglas N,

Biusiness or Residence Address (Number and Street, City, State, Zip Code)
¢/o Zero Emission Energy Plants Inc,, 1250, 639 - 5th Avenue SW, Calgary, Alberta, Canada T2P 0M9

Check Box(es) that Apply: O Promoter O Beneficial Owner Executive Officer O Director O General and/or
Managing Pariner

Full Name {Last name first, if individual)
Helper, Jeffrey

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Zero Emission Energy Plants Inc., 1250, 639 - $th Avenue SW, Calgary, Alberta, Canada T2P 0M9

Check Box(es) that Apply: O promoter O Beneficial Owner O Executive Officer Bd Director O Generat andfor
Managing Partner

Full Name (Last name first, if individual)
Tingle, Bryce C.

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Zero Emission Energy Plants Inc., 1250, 639 - 5Sth Avenue SW, Calgary, Alberta, Canada_T2P 0M9

Check Box(es) that Apply: O Promoter B Bencficial Owner O Executive Officer Director O General andror
Managing Partner

Full Name (Last name first, if individval)
Cligney, Ronald E.

Business or Residence Address  (Number and Street, City, State, Zip Code)
«/o Zero Emission Energy Plants Inc.,, 1230, 639 - 5th Avenue SW, Calgary, Alberta, Canada T2P 0M9

Check Box(es) that Apply: O promoter O Beneficial Owner B Execotive Officer [ Director O General and/or
Managing Partner

Aull Name (Last name first, if individual)
Fullerton, Mark A.

Business or Residence Address  (Number and Sureet, City, State, Zip Code)
/o Zero Emission Energy Plants Inc., 1250, 639 - 5th Avenue SW, Calgary, Alberta, Canada T2P 0M9

Check Box(es) that Apply: O pPromoter O Beneficial Owner Executive Officer OJ Director O General and/or
Managing Partner

Full Name (Last name first. if individvai)
Ilance, Jennifer

Business or Residence Address {Number and Street, City, State, Zip Code)
/o Zero Emission Energy Plants Inc., 1250, 639 - 5th Avenue SW, Calgary, Alberta, Canada T2P 0M9

Check Box(es) that Apply: O promoter O Beneficial Qwner B Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Scott, Grant

Business or Residence Address  (Number and Street, City, State, Zip Code)
/o Zero Emission Energy Plants Inc., 1250, 639 - 5th Avenue SW, Calgary, Alberta, Canada T2P 0M9
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1. Has the issuer sold, or does the issuer intend to sell, 10 non-accredited investors in this offering? ..o, Yes (Ne X
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ... SN/A
3 Does the offering permit joint ownership of a single umt? Yes [INo []
9. Enter the information requested for gach person who has been or will be paid or given, directly or indirectly, any commission or

similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. 1f more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
informatton for that broker or dealer only. **NO COMMISSIONS TO BE PAID*#*

Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIBUAL STAIESY ..o.ivvvivecrire et sbese e ceseesesste e st st es st eseresaseressessmseesneseeins e setnesen [0 Al States
(AL | [AK ] [AZ ] [ AR [caA ] [co] [¢€r ] [pE] [DC ] [FL ] [Ga ] [HI | [ |

[ [~_] 1A [ ks [Ky ] [La] [ME | [MD ] [ MA ] [MI ] [MN ] [MS | [MO |
[MT [NE_] [NV ] [ NH_] [N ] [nw] [Ny ] [nC] [ ND ] [orH ] JoK | [ORT] [PA_]
CRC ] [sc] [sp ] [ ] [ ] [or] [vr_] [va] [Cwa ] [wv ] [wi] [wy] (r_]

Full Name {Last name first, if individual)
Business or Residence Address (Number and Sueet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual SLALES) ........coiiioiiieieeeeeete et ettt sea s ese s sme s e e me e e ssr et s [ Al States
(AL | [AK ] [Az ] [AR_| [ €A | [co J [fcr ] [pE ] [ DC | [A ] [GA | [B ] [ ]
[ ] [N] [Ta] [Ks | [ kv | [LA] [ME |J [MD | [ MA ] [MI ] [MN ] [MS ] (MO |
[MT | [NE ] [NV ] [ NH ] [ v ] [INM ] [Ny ] [NC ] [ ND _} [OH | [OK ] [OorR | [PA" ]

LRt | [sc ] [Sp] [ TN [ ] [urt ] VT 1 [va ] [WA ] [wv ] [Wi] [wWY ] PR |

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Salicited or Intends to Solicit Purchasers

{Check “All States” or Check IndIVIAURD STAESY ......ovvovervoorermarsessisienmssesesseimees e cseessesssssseesssvesss st ssets s ssssssssasesssissasens O Al States
LAl | [aK] [[Aaz] [ aR | [ ca ] [co] [[cr ]} [pe] [ pCc ] [A] [GAa] [m] [ ]
L] [Wn] [n] [ ks ] [ Ky ] [ta] [ ME] [Mp] [ MA ] [M] [MN] [Ms5] [ MO ]
Cvr] [ne] [w] [~ ) [m ] [ww] [w] [Fc]) [wJ [oa] [ox] [or) [Pa]
Cr] [scl (o] [ ] [ ] ] [vr] [va] [wa ] [wv] ) Dwy] [r]
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{.  Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DDEBE . vt e inrnesvrsnrraasairrnrsinrinrintnstastrrtananssninrinninrinrisninrinnsnrn feenrrrrarsarares $ :)
L P U PP $2,207,630.00 $2,207.630.00
B Common [ Preferred
Convertible Securities (InCIUGING WAITANIS} 1 euteuiassirusaisninrisarasiasissirsisniasissisasassanses $ k)
PAMNCTSRIP IILETESES +veuvarseratieatsuiassriirasviisairiieaisntismsraiessnsioinsaiaranstsssansanansns 3 3
Other (Specify e TN $ 5
L 1 I P P PP S $2,207,630.00 $2,207.630.00
Answer also in Appendix, Column 3. if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securites in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased secutities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregale
Number Dallar Amount
Investors of Purchases
ACCIEAIEEd IMVESIOS -\ 1ot uurriatitiaiss s iiias ittt iat i ttiaasttsaattiaatraanarrassntsationnarin 39 $2.207,630.00
INON-aCCredited INVESIOTS covuivurviiraireiriiiiirasiiiiasittistiasiitiasiotiasiotiaiinsarainsirinanis $
Total (for filings under Ritle 504 0nly) .. .iviiviiriiiiiiieriiniiscicisiieisesisiasissians $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, 1o date. in offerings of the Lypes indicated, in the twelve (12) months prior Lo the
first sale of securities in this offering. Classify securides by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 ciiniraimeiirreirineairaittiaat ittt tiae e e st rartasrrasteirasasssnsasttsstassainnnaiis $
REGUIMION A L.\ iuiriiiniiiit ittt s et aarrais et as e e s sa s st bbb v b anats b3
Rule S04 Lo iiiiiiiiraiias i tisaiteaas tisa i et ii et raar e et b i e et a e ats 3
1 G P S U b3
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Bxclude amounts relating solely 10 organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.
TrANSTEr AZETIU'S FEES 1uuttaruninrinrivatrnirestesanerstessssssstenstestneriatnairsivasrsetenssssasiesassssnsastonsssssanns a s
Prntng and Engraving COSS. cevuanireuresruentesansasietusarrutraisssraesssresnstrarssresesssessssasiserastosnnsssnnee O s
LEEZAY FEES 1uivtinerarnesiesenssssstssessasesiassnsivasessressessassrenessasssenssessssssssrantrarersesssrrosssssssnrasranes B $6.500.00
ACCOUNUINE FEES +auriurariurasratansassssusstsasssrrasesrsaenseasasrasssisssesstsstsraatasisaisearetraesssiresrasraenassonas O s
ERZINEETINE FEES +uvuteniviiasnaistnsarivturasvissssressetssssessastassssssssetonnnarressssrnessnetarssrsiasss ntessassanes a s
Sales Commissions (specify finders’ fees SEPaArAIElY) .. e viiviivtiriiraiiiiisiciisaitaea st rnrai st irrieairaansrraas a s
Other Expenses (BAENUEY) i iiiiiiiiiiieeir i et i raa et et e st sttt vyttt e O s
Total cvrarvarnnnnnnns FE i matietraerreer i tiraseenretrattattaetantatratratr et et e e aetaarettaa e taaaarns MK $6.500.00
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b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C— Question4.a. This difference is the “adjusied
£ross proceeds 1o the TSSUEL. . 1oviuiiiiiii i s e e e $2.201,130.00

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. [T the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers, Directors Payments
& Affiliates to Others
Salaries A0 fEES «vvevrerirrerrirnerrsscrassrrsnnarenaniees evinrrans b ettt ettt ttraa et O s O s
PUTChase OF TEAL ESLAIE 1uvvvuritrienitirererrtiirartteimtrrenrarranrntrraantaraantaresensrsassntansarnssnnan O s O s
Purchase, rental or leasing and installation of machinery and equipment......c.ouvecuveinneens vrvereeana 18 O s
Construction or leasing of plant buildings and facilities o s O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSURNE 10 @ IMETBET) 1 nt et et et eeaem s ent it e en s tea e aanestetesesasataasssaramtanansasssaasannsansarsnan a s s
Repayment of indebledness. .. .....vivrueeerrirrirernasrrennesmnann e tt e e anreas O s 0 s
TWOPKINE CAPITA . ee v veeseeremeenseersesreerasteees e secanssseansssessasbaasamesaeeamsaneaesmmeaesnnats O s X $2,201.130.00
Other (specify)
. O 8 O s
COMUIMN TOMAIS ¢ eeeettetreeeeeeseseasrtreeesaasaaa e reasnaeneesanssreaanaenamns rmasms st sannarnains O s B $2,201,130.00
Total Payments Listed (column totals added) .....coiiinmiiiiiiiiiii i £ 52,201,130.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumnished by
the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print of Type) Sign - Date
Zero Emission Energy Plants Inc. Wm December 19, 2008

Name of Signer (Print or Type Title Oﬂgigner (PrW or Type)
Jennifer Hance Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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